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ARTICLES OF INCORPORATION
OF
CL AND M, INC.
A Nevada corporation
{Continued)

ARTICLE II
SHARES

C L and M, Inc, (the “Company™) is authorized to issue two classes of stock to be designated,
respectively, "Preferred Stock™ and "Common Stock.” The total number of shares that the Company is
authorized to issue is Four Thousand (4,000}, Two Thousand One Hundred (2,100} shares having a par
value of $1.00 per share shall be Comrnon Stock, and One Thousand Nine Hundred {1,%00) shares having
a par value of $1,006.00 per share shall be Preferred Stock. The stock may be issued from time to time
without action by the stockholders and may be issued for such consideration as may be fixed from time to

time by the board of directors,

The board of directors may issue such shares in onc or more series, with such voting powers,
designations, preferencey and rights or qualifications, limitations or restrictions thercof as shall be stated
in the resotution or resclutions adopted by them.

ARTICLE VI

DIRECTORS® AND OFFICERS' LIABILITY

Without limiting the limitation of liability of directors and officers provided by NRS 78.138(7),
as arnended, 2 director or officer of the Company shall not be individually liable to the Cempany or its
stockbolders or creditors for any damages as a result of eny act or failure to act in the person’s capacity
as a director or officer unless it is proven that: (i) the act or failure to act constituted a breach of the
person’s fiduciary duties as a director or officer; and (ii) the breach of those duties involved intentional

misconduct, frand or knowing violation of law.

ARTICLEIX
INDEMNYTY

Every person who was or is 2 party to, or is threatened to be made a party to, or is involved in
any action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the
fact that he, or 2 person of whom he is the legal representative, is or was a director or officer of the
Compary, or is or was serving at the request of the Company zs a director or officer of another
corporation, or as its representative in a parmership, joint venture, trust or other enterprise, shall be
indermmified and held harmless to the fullest extent legally permissible under the laws of the State of
Nevada from time to time agaiost all expenses, Hability and loss (including attorneys’ fees, judgments,
fines and amounts paid or to be paid in seitlement) reasonably incurred or suffered by him in connection
therewith. Such right of indernification shall be a contract right which may be enforced in any mammer
destred by such person. The expenses of such directors, officers or representatives incurred in defending
a civil or criminal action, suit or proceeding must be paid by the Company as they are incurred and in
advance of the final disposition of the action, suit or proceeding, upon receipt of an undertaking by or on
behalf of such person to repay the amount if it is ultimately deterrmined by 2 court of competent
Jurisdiction that he is not entitled to be indemnified by the Company. Such right of indernnification shall
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not be exclusive of any other right which such director, officer or representative may have or hereafter
acquire, and, without limiting the generality of such statement, such person shall be entitled to his right
of indemmification under any bylaw, agreement, vote of stockholders, provision of law, or otherwise.

Without limiting the application of the foregoing, the board of directors may adopt bylaws from
time to time with respect to indemmification, to provide at all times the fullest ndemmification permitted
by the laws of the State of Nevada, and may cause the Company to purchase and maintain insurance on
behalf of any person who is or was a director ¢r officer of the Company, or is or was serving at the
request of the Company as director or officer of another corporation, or as its representative in a
partnership, joint venture, trust or other enterprise against any liability asserted agninst such person and
mcurred in any such capacity or arising out of such status, whether or not the Company would have the
power to indemnify such pemson.

The indermification provided in this Article shall continue as to 2 persor. who has ceased tobe a
director, officer, cmployee or agent, and shall inure to the benefit of the heirs, executors and

administrators of such person.
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